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COMMONWEALTH OF VIRGINIA

STATE CORPORATION COMMISSION

AT RI CHMOND, MARCH 7, 2000
JO NT PETI TI ON OF
MCI WORLDCOM | NC.
and CASE NO. PUC990244
SPRI NT CORPORATI ON
For approval to transfer
control of Sprint Corporation's

Virginia Operating Subsidiaries
to MCI Worl dCom Inc.

PROTECTI VE ORDER

On Decenber 17, 1999, MO WrldCom Inc. ("MI"), and
Sprint Corporation ("Sprint") (collectively, "Petitioners")
filed a joint petition requesting approval, pursuant to § 56-
88.1 of the Code of Virginia, of a proposed transaction which
woul d result in Sprint becom ng a wholly owned subsidiary of
MCI. On March 2, 2000, counsel for Petitioners requested that
the Comm ssion issue a Protective Order setting forth the
procedures by which confidential information can be handl ed
generally in this proceeding.

UPON CONSI DERATI ON of Petitioners' request, the Conm ssion
is of the opinion and finds that a Protective Order should be

entered. Accordingly,


http://www.state.va.us/scc/contact.htm#General

| T IS ORDERED THAT any docunents, materials, and
information to be produced by Petitioners, either for thensel ves
or for their affiliates, or to be produced by any other party
("Other Party") in this proceeding in response to the
Comm ssion's Orders, Comm ssion Staff's ("Staff") or O her
Parties' data requests or properly propounded interrogatories or
requests for production of docunents, which docunents,
materials, or information the producing party designates as
confidential ("Confidential Information"), shall be exam ned and
used only in accordance with the follow ng conditions:

(1) Al Confidential Information produced by Petitioners,
Staff, or dher Parties shall be used solely for the purposes of
this proceeding (including appeals).

(2) Access to Confidential Information shall be
specifically limted to Petitioners, Staff, or Qher Parties,
their counsel and expert w tnesses, and to support personnel who
are working on this case under the direction of their counsel or
expert witnesses and to whomit is necessary that the
Confidential Information be shown for the purposes of this
proceeding. In order to obtain access to such infornmation, the
Staff witnesses and their attorneys are hereby directed to treat
all Confidential Information received in connection with this
case as set forth in this Protective Order. In order to obtain

access to such information, Petitioners and all O her Parties,



their counsel and expert w tnesses shall sign an Agreenent to
Adhere to this Protective Order ("Agreenent") which is
Attachnment A to this Protective Order. Staff counsel and expert
W tnesses are not required to sign the Agreenent. All
Agreenents must be properly forwarded to the producing party
upon executi on.

(3) In the event that Petitioners, Staff, or Oher Parties
seek perm ssion to grant access to any Confidential Information
to any person other than the persons described in paragraph (2)
above, the party desiring perm ssion shall seek a stipulation
fromcounsel for the producing party. The producing party shal
be under no obligation to furnish Confidential Information to
persons ot her than those described in paragraph (2) above unl ess
specifically ordered by the Comm ssion to do so. Parties are
encour aged, however, to seek stipulations to the nmaxi mum extent
practicable. In the event of a negative response, the party
seeki ng disclosure perm ssion may apply to the Comm ssion for
such perm ssion.

(4) In the event that Petitioners or Gther Parties contend
(in addition to or in lieu of confidentiality) that they (a)
shoul d not be required to produce specific docunents, materials
or information due to their commercial or conpetitive nature
("Conpetitively Sensitive Information"), or (b) should restrict

access to Conpetitively Sensitive Information, Petitioners or



such O her Party shall bear the burden of proving that such
speci fic docunents, materials, or information should not be
di scoverabl e or access should be restricted, including a show ng
that the information cannot be adequately protected by an
appropri ate nondi scl osure statenent. For purposes of responding
to data requests propounded by the Staff or Qther Parties in
this proceeding, the production and handling of Conpetitively
Sensitive Information shall be governed by the terns of an
appropri ate nondi scl osure agreenent between the producing party
and the O her Parties. Wile the Staff is bound by the terns of
such an agreenent, they are not required to execute it.

(5) A party w thholding Conpetitively Sensitive
| nformation fromany participant® shall imediately provide al
parties with a | og enunerating all such information. The |og
shal | specify the follow ng about the information wthheld:
(i) the original requesting party; (ii) the data request nunber
and date of the request; (iii) the type of information (e.g.,
conputer-stored information, mcrofilm letter, nmenorandum
policy circular, mnute book, telegram chart, etc.) or sone
ot her neans of identifying it; (iv) its present |ocation and
custodi an; (v) the nature of the information; and (vi) the basis

for the claimthat the information is Conpetitively Sensitive.

! For purposes of this Protective Order, the term“participant” neans all
parties and Staff.



The wi thhol ding party shall telefax updates to the log, if any,
to all participants on the first occasion Conpetitively
Sensitive Information is withheld fromany participant, and
thereafter on a weekly basis, for the duration of this
proceedi ng. The obligations inposed by this paragraph shall be
in addition to the withholding party's obligation to nake
specific objections to a data request that seeks Conpetitively
Sensitive Information.

(6) The Cerk of the Commssion is directed to maintain
under seal all docunents, materials, and information filed with
the Comm ssion in this proceeding which the producing party has
designated, in whole or in part, as Confidential Information or
Conpetitively Sensitive Information

(7) In the event Petitioners, Staff, or OQther Parties seek
to introduce testinony, exhibits, or studies that disclose
Confidential Information, the Staff or the party seeking such
i ntroduction shall:

(a) Notify the producing party at |east three (3)
days in advance of any hearing regarding testinony that is
not prefiled unless a shorter period would not unduly
prej udi ce the producing party.

(b) If such testinony is prefiled, file such
testinmony, exhibits, or studies deleting those parts that

contain references to or portions of the designated



Confidential Information. The testinony, exhibits, or

studi es containing the Confidential Information filed with

t he Comm ssion shall be kept under seal unless and until

the Comm ssion rules to the contrary. Each party shall,

upon signing Attachnent A to this Protective Order, receive

a copy of those parts of the testinony, exhibits, or

studies that contain references to or portions of the

desi gnated Confidential Information, and each party and

counsel shall be bound by this Order insofar as it

restricts the use of and granting of access to the

Confidential Information.

(8 Oral testinony regarding Confidential Information, if
rul ed adm ssible by the Comm ssion, will be taken in canera and
that portion of the transcript recording such testinony shall be
pl aced in the record under seal

(9 In the event the Petitioners, Staff, or Oher Parties
seek to introduce at a hearing testinony, exhibits, or studies
that disclose Conpetitively Sensitive Information, the Staff or
the parties seeking such introduction shall notify the producing
party at least ten (10) days in advance of any such hearing
unl ess a shorter period is necessary or would not unduly
prejudi ce the producing party. Any testinony regarding
Competitively Sensitive Information shall be taken in canmera and

in the presence of only those persons who have been granted



access to the specific Conpetitively Sensitive Information
pursuant to a nondi scl osure agreenent with the producing party
and such ot her persons the Conm ssion nmay desi gnate and who upon
designation agree to the terns of an appropriate nondi scl osure
agreenent satisfactory to the Comm ssion. That portion of the
transcript recording such testinony shall be placed in the
record under seal

(10) In the event Petitioners, Staff, or O her Parties file
with the Comm ssion and serve on other participants other
testimony, exhibits, or studies fromwhich Conpetitively
Sensitive Information has been del eted, the participant shal
imredi ately notify all participants and provide themwth a
general description of the Conpetitively Sensitive Information
that has been deleted. To satisfy this requirenent, the
participants shall refer to the specific entry or entries on the
| og required by Paragraph (5) of this Order, if applicable.
O herwi se, the participants shall describe the del eted
Competitively Sensitive Information by providing substantially
the sane information required by Paragraph (5). The
notification shall be nmade by telefax on or before the first
busi ness day after the filing of the witten testinony,
exhibits, or studies. 1In the event Petitioners, Staff, or Oher
Parties seek to introduce testinony, exhibits, or studies

containing reference to Conpetitively Sensitive Information at



t he hearing, such notification shall be provided under the
supervi sion of the Comm ssion.

(11) No person authorized under this Protective Oder to
have access to Confidential Information shall dissem nate, or
communi cate, or reveal any such Confidential Information to any
person not specifically authorized under this Protective O der
(or nondi scl osure agreenent entered into pursuant to Paragraph
(4) of this Protective Order) to have access to such
Confidential Information.

(12) At the conclusion of this proceeding (including any
appeal s), any originals or reproductions of any Confidenti al
| nformati on produced pursuant to this Order shall be returned by
Petitioners and O her Parties to the producing party (or
destroyed) if requested to do so by the producing party. At
such tinme, any originals or reproductions of any Confidenti al
Information in Staff's possession will be returned to the
produci ng party, destroyed or kept with Staff's pernmanent work
papers in a manner that will preserve the confidentiality of the
Confidential Information. Insofar as the provisions of this
Protective Order restrict the comunications and use of the
Confidential Information produced thereunder, such restrictions
shall continue to be binding after the conclusion of this
proceedi ng (including any appeals) as to the Confidenti al

| nformati on.






COMMONWEALTH OF VIRGINIA

STATE CORPORATION COMMISSION

ATTACHVENT A
JO NT PETI TI ON OF

MCI WORLDCOM | NC.

and CASE NO. PUC990244
SPRI NT CORPORATI ON
For an approval of agreenent

and plan of nerger

AGREEMENT TO ADHERE TO PROTECTI VE ORDER

, , on behalf of and representing

, hereby acknow edge having read and

understood the terns of the Protective Order entered in this

proceedi ng by the Conm ssion on , 2000, and agree

to treat all Confidential Information that | receive in
connection with this Case No. PUC990244 as set forth in that

Protective O der.

Si gnat ur e:

On behal f of:




